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Interstate Commerce Commission
Interstate Commerce Building
Washington DC 20044

RE: Security Interest of Northwestern National Bank
of Minneapolis

Dear Sir or Madam:

You are hereby requested to record the enclosed security
agreement of which there is one original and two counter=-
parts thereof. Enclosed is a check in the amount of $50.00
to cover your recordation fee,

Under the security agreement, Roger D. Gabbert, whose

address is 4549 Woodridge Road, Minnetonka MN 55343,

grants a security interest in the equipment hereinafter
described in this letter to the Northwestern National Bank,

a National Bank corporation whose address is 7th & Marquette,
Minneapolis, MN 55479,

The security agreement relates to the railway equipment
consisting of One (1) 4,750 cu. ft. capacity, 100 ton covered
hopper car, ICC road numbers PLMX i;@?%,

When recorded, the documents should be returned to:

Northwestern National Bank of Minneapolis
Seventh and Marquette

Minneapolis MN 55479

Attention: David L. Waldo
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. . . . . ey
Professional Banking Division m
m
Sincerely, <
‘ ,.n.u..\lh - f,..ﬂy L= B
i ) l ‘l

Dav1d L. Waldo

Professional Banking Representative
Professional Banking Division
DIW:xeb

Enclosures

h and Marguette Avenue * Minneapolis, Minnesota 55479 e (612) 372-8123
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THIS SECURITY AGREEMENT is made and dat&d-€hiiatsy

day of January, 1981, by and between Northwestern National

Bank of Minneapolis, a national banking corporation ("Secured

Party") and Roger* D. Gabbert, an individual ("Debtor").
RECITALS

A, As security for the payment. and performance
6f its obligations to Secured Party.under this Security
Agreement, it is the intent of Debtor to grant to Secured
Party and to create a security interest in certain property
of Debtor, as hereinafter provided.
| B. This Security Agreement is entered into as
security for the indebtedness of Debtor to Secured Party as
evidenced by a promissory note of even date herewith in the

principal amount of $40,000,00 (the "Note").
AGREEMENT

NOW, THEREFORE, in consideration of the above

Recitals and for'other good and valuable consideration, the

receipt and adequacy bf which are hereby acknowledged, Debtor

hereby agrees as follows:

1. Grant of Security Interest. Debtor hereby

grants to Secured Party a security .interest in the property

described in Paragraph 2 below (collectively and severally,
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the "Collateral") to secure payment and performance of the
‘obligations of Debtor to Secured Party described in Paragraph
3 below (collectively and severally, the "Obligations").

2. Collateral. The Collateral shall consist of

the following:_

A, Equipment - Covered hopper car (1) rail cars,
as more particularly described on Exhibit A attached hereto,
any and all'aéditions or accessions thereto, any subsiitutions
therefor and any proceeds thereof (the "Equipment").

B. All accounts, contract rights, instruments,
and other rights of Debtor with respect to the Equipment,
including but not limited to, any and all leases of the
Equipment; the Management Agreement‘dated December 31, 1980
with respect to the Equipment 5étweén Debtor and PLM Railcar
Management, Inc.,-a California corporation ("Management
Agreement"); any and all rents‘and other monies which are
now or may hereafter be payable to Debtor on account of thé
Equipment and such agreements; and ahy and all guarantees,
endorsements, warranties, indemnity agreements, maintenance
agreements, insuraﬁce policies, or other agreehents pertaining
to such agreements or the Equipment, and any and all monies
due or to become due and payable under the foregoing. As
Aused herein, the term “account" shall have the same meaning
as set forth in the Minnesota Commercial Code,

c. All proceeds 6f the foregoing Collateral.

For purposes of this Security Agreement, the term "proceeds"

includes whatever is receivable or received when Collateral



_or proceeds is sold, cdllected,'exchanged or otherwise

- disposed of, whether such disposition is voluntary or
involuntary, and includes, without limitation, all rights
to payment, including return premiums, with respect to any
insurance relating thereto, and all rights to payment with
respect to any cause of action affecting or felating to the
Collateral.

3. Obligations. The Obligations of Debtor

secured by this Security Agreement shall consist of any énd

all debts, 6bligations and liabilities of Debtér to Secured
 Party risiﬁg out of, connected with or related to the Agree-
ment, including, without limitation, the Note and all amend-
ménts ér extensions or renewals of the Note, and/or this
Sedurféy Agreement, whether now existing or hereafter arising,
voluntary or involuntary, whether or not jointly owed with
others, direct or indirect, absoluée of contingent, liquidated.
or unliquidated, and whethér or not from time ﬁo time decreased

or extinguished and later increased, created or incurred.

4. Representations and Warranties. Debtor

hereby represents and warrants that:

(a) except as contemplatedvin the Management
Agreement; Debtor is the owner of thé Collateral (or, in the
case of after-acquired Collateral, at the time Debtor acquires
rights in the Collateral, will be tﬁe owner thereof) and
that no other person, éntity; agency or government has (or,
in the case of after-acquired Collateral, at the time Débtor
~acquires rights therein, will ha#e) any right, title, claim
or interest (by way of security interest or other lien or

charge or otherwise) in, against or to the Collateral;




(b) all informaﬁion heregofore, herein Or -herafter
‘supplied to Secured Party by or on behalf of Debtor with
respect to the Collaterel is true and correct{'and

(c) Debtbr has theleuthority to enter ihtqnthie‘
" Security Aéreement and_to.be obliéated under ihe-te:ms'of
the ﬁote, aﬁd'eny persen eigning pﬂis Security Agfeemeﬂﬁ
and/orrﬁote has been duiy aUthorized‘to sign the same.i‘

(5) Covenants of Debtor. In addition to all

covénants and agreements of Debtor set forth in the aéreef
ment, thch are iﬁcorporated herein by this(refeéence,v |
Debtor hereby agrees: | | | |

(a) to do all acts that mayibe necessery ﬁo
maintain, preserve and protect the Collateral;

b & (b) not to use or permit. any Collateral to hé used
unlawfully or in violatioﬁ of any provisioh‘bf thié“Secﬂrity_
W‘Agfeement; or any appllcable statute, regulatlon or ordlnance
or any policy of insurance covering the Collateral,

(c) to pay promptly when due all taxee, essésemeﬁts,“
ICharges, encumbrances and liens now or hereafter imposed'
‘upon o;-affecting any Collateral-“u 7

(d) to notlfy Secured Party promptly of any change
in. Debtor s name or place of bu51ness, or, ;f Debtpr has~
more than one place ofwbuslness. 1ts‘headioffice; e%;dffice
in which Debtor's recbfds relating to thefCollateral are
kept};"' |

(e)'to procufe; execﬁte"and aeliver from time €o
'tlme eny endorsements,7a551gnments, flnanc1ng statements and

‘3

'other writlngs deemed ‘necessary or approprlate by Secured




Party to perfect, maintain and protect its security interest
hereunder and the priority thereof and to deliver promptly
to Secured éarty all originals of Collateral or proceeds
consisting of chattel paper or instrumenis;

(f) to appear in and defend any action or proceeding
which may affect its title to or Secured Partyis interest in
the Collateral;

(g9) ifASecﬁred Party gives value to enable Debtor
to acquire rights in or the use of any Collateral, to use
such value for such purpose;

(h) to keep separate, accurate and complete records
of the Collateral and to provide Secured Party with such
records and such other reports and information relating to
the Collateral as Secured Party may request from time to
time;

(i) except as contemplated by thé Management
Agreement, not to‘surrender or lose pbssession of (other
than to Secured Party), sell, encuﬁber, lease, rent, or
otherwise dispose of or transfer any Collateral or right or
interest therein and to keep. the Collateral free of all
levies and security ihterests or other liens or charges
except those appFoved in writiﬁg by Secured Party;

{j) to keep the Collateral in good condition and
repair; | |

‘(k) not to cause or permit any waste or unusual or
unreasonable depreciation of the Collateral;

(1) at any reasonable time and subject to the

rights of any lessees of the Collateral, upon demand by



Secured Party, to exhibit to and alloﬁ inspectioh by Secured
Party (or persons designated by Secured Party) of the Collat-
eral;

{m) to comply with all laws, regulations and
ordinances relating tb the possession, operation, maintenance
and control of the Collateral;

(n) to keep and operate the Collateral solely
within the continental limits of the United States;

(0) to place upon the Collateral appropriate
identifying marks to indicate Debtor is owner and Secured
Party is financier of the Colléteral; if the Lessee of such
Collateral requires its own markings on the Collateral;

{(p) to insure the Collateral, with Secured Party
named as loss payee, in form and amounts, with companies,
and against risks and liabilities satisfactory to Secured
Party, and Debtor hereby assigns the policies to Secured
Party, agrees to deliver them to Secured Party at its request,
and agrees that Secured Party may make any claim thereunder,
cancel the insurance or default by Debtor, colléét and
receive payment of and endorse any instrument in payment of
loss or return premium or other refund or return, and ap@ly
such amounts received, at Secured Party's election, to
replacement of Collateral; and

{q) without consent of the Secured Party, to
permit any amendment, modification, termination, or assign-

ment of the Management Agreement,

»




6. Authorized Action -by Secured Party. Debtor

he}eby irrévocably appoints Secured Party as its attorney-
in-fact to do (but Secured Parﬁy shall not be obligated to.
and shall incur no liability té Debtor or any third party
for failqre so to do) any act whicthebtor.is obligated by
this Security Agreement to do, and to exercise such rights
and powers as Debtor might exercise with respect to the
Collateral, including,‘without“limitation, the right to:

(a) collect'by legal proceédings or otherwise and
endorse, receive and receipt for ail dividends, interest,
payments, proceeds and other sums and property now or here-
after payable onlor on account of the4Collateral§

(b} enter into any.exteﬁsibn, téorganization,
deposit, merger, consolidation or othér'agreement pertaining
to, or deposit, surrender, accept, hold or apply other
property in exchange for the Collateral;

(c) insure, process and preserve the Collateral;

(a) transfer the Collateral to its own or its
nominee's name; and

(e) make any comprémise or settlement, and take
any action it deems advisable, with respect to the Collateral.
Debtor agrees to reimburse Secured Party upon demand for any
costs and expenses, including, without limitation, attorqeys‘
fees, Secured Party may incur while acting as Debﬁor's |
attorney-in-~fact hereunder,‘all;OE which costs and expenses
are included in the Obligations secured hereby. It is

further agreed and understood between the parties hereto




that such care as Secured Party gives to the safekeeping of
its own property of like kind shall constitute reasonable
care of thé Coiiateral when inJSécuréd Party's possession;
ﬁrovided,-however, that Secured Party éhall not be required
to make any presentment, demand or protest, or give any
notice and need not take any action to preserve any rights
against any prior paffy or any other person in connection

with the Obligations or with respect to the Collateral.

9, Events of Default. Upoh occurrence of any of
the following (hereinmfeferred to as "Event of’Default“),
the ehtire principal amount outstanding of the indebtedness
described in Paragraph 3 hereof and accrued interest thereon
'shalllat'once become due and payable at the‘optionvof thé
Secured Party: |
: (a)'Debtor defaults in the payment of aﬁy install?
ment of £he principal of or interest oh»the Note as and when
due and payable;

1 ' (b) Debtor fails to observe and perform each and
eQery'chdition, covenant and obligation stated in this
Security Agreement or the Obligation secured hefeby whiéh is
to be observed or performed by. it;

| (c) bebtor shéll (l)vapply for or consent to the
appointment of a receiver, trustee or liquidator for any of -
the prOperty.banssétsvof Debtof; (2) admit in writing the
inébility to pay any debts as they mature, (3) make a
generalbassignmeﬁﬁ for the benefit of creditors, (4) be

adjudicated as bankrupt or insclvent, or (5) file a voluntary



petition in bankruptcy or a petition or an answer seeking
reorganization or an arrangement with creditors §r také
advantage of any bankruptcy, reérganization, insolvency,
readjustment of debt, dissolution or liguidation law or
statute, or an answer'admitting the material allegations of
a petition filed against Debtbr in any proceeding under any
such law; | |

(d) A court proceeding shéllvbe initiated invblving,
the Collateral or- involving any transaction which would
“affect the ownership or possession of the Collateral;

(e) An invoiuntary petitionvshall be filed under
any bankruptcy statute against Debtor, or a receiver or
trustee shall be appointed to take possession of fhe proper-
ties of Debtor or possession of the Equipment or other
Collateral described in this Security Agreement, unless such
petition or appointment‘is set aside or withdrawn or ceases
to be in effect within sixty (60) days from the datevof
fiiing or appointment; |

' V(f) Final judqmént for thelpayment of money in
excess of $5,000 shall be rendered against Debtor‘and_the
- same shall remain undischarged for a period of thirty (30)
days during which execution shall not be effectively stayed;
| | (g) Failure of Debtor tb pay any tax, assessment,
fine, imposition or other charge or claim, including, without
limitation, claimé'bf any contractor,»subcontractof; laborer,
materialman or supplier, which is unpaid, might become a
lien or a charge upon the Collateral described in this

'
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Security Agreement;



(h) Failure of Debtor to observe éach and every
agreement to be observed by Debtor under the Management
Agreement; or |

| " (i) Termination of the Management.Agreement; or

(i) Default under any othér agreement; thé or
obligation of Debtor, which Debtor has with the Secured“Party,
of any other financial iqstitutioAi

10. Remedies of Secured Party. Upon the occur-

rence of any such Event of Default, Secured Party may, at its
option, in addition to its right;.under Paragraph 9 above,
and withoﬁt notice to or demand on Debtor and in addition

to al; rights and remedies otherwise available to Secured
Pafty,_do any one or more of the following:

(a) foreclosé or otherwise enfofce’SeCUred Party's
security interest inbany manner permitted by law, orlprovided
for in this Security Agreement;

(b) sell, lease or otherwise dispose of any‘Collateral
at one or more public or private sales, whether or not such
Collateral is present at the place of sale, for cash or credit
or future delivery, on such terms and in such manner as
Creditor may determihe;“

(c) recover ffom Debtor ali costs.and expenses,
including, without 1imita£ion, reasonable attorney's fées,
incurred or paid by Secured Party in exercising any right,
power or remedy provided by this Security Agreement or by

law;
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(d) require Debtor to assemble the Collateral and
make it available to Secured Party at a place to be designated
by Secured Party;

(e) enter onto property where any Collaterél is
located and take possession thereof with or without judicial
process; and

(f) prior to the disposition of the Collateral,
store, process, fepair or recondition it or otherwise prepare
it for disposition in any manner and to the extent Secured
Party deems appropriafe and in connection with such prepara-
tion and disposition, without charge, use any trademérk;
tradename, copyright, patent or technical process ﬁséd by
Debtor.

11. Priority of Security Agreement.' The Management

Agreement and PLM R%ilcar Management, Inc.'s authority and
rights thereunder, and all leases pertaining to the Collateral
are subject and subordinate to Secured Party's security
interest in the Collateral, providéd, however, Securéd Party
agrees that (i) so long as PLM Railcar Manégément, Inc, is

not in default'under‘the terms of the Management Agreement,
Secured Party will recognize the.Management Agreement and

PLM Railcar Management, Inc.'s rights thereunder;«including
the right to collect Gross Revenues as defined therein; and
(ii) so long as any lessee of the Collateral is not in

default under the terms of its lease with the Debtor, Secufedm
Party will recognize such lease and shall abide by its

terms. Secured Party's obligations pursuant to this paragraph

11




are subject to the attornment of said léssee and/or PLM
Railcar Management, Inc., as the case may be, to the Secured
Party, its successors and assigns. The terms:of this para-
graph shall be reflected accordingly in all leases pertaining
to the Collateral and in éhe Management Agreemgnt.

- 12, Waiver of Hearing. Debtor expressly waives

any constitutional or other right to a judicial hearing
prior to théﬂtime Secured Party takes possession or disposes
of the Coilateral upon default as provided in Paragraphs 9
and 10 hereof,

13. Cumulative Rights. The rights, powers and

remedies of Secured Party under this Security Agreement
shall be in addition to all rights, powers and remedies
given to Secured Party by virture of any statute or rule of
law, the Agreement or any other agreement, all of which
rights, powers and remedies shali be cumulative and may be
exercised successively or cdncurrently without impairing
Secured Party's security interest in fhe Collateral.

14, WaiQer. Any forebearance or failﬁre to
delay by Secured Party in exercising any right, power or
remedy shall not preclude the further exercise thereof, and
.every right, power or remedy of Secured Party shall continue
in full force and effect unfil such right, power or remedy
is specifically waived in a writing executed by Secured
Party. Debtor waives any right to require Secured Party to
proceed agaipst any person or to exhaust any Collateral or

to pursue any remedy in Secured Party's power.
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15. Setoff. Debtor agrees that Secured Party may
exercise its rights of setoff with respect to the Obligations
in the same manner as if the Obligations were unsecured.

16. Binding Upon Successors. All rights of

' Sec&red Partf under this Sécurity Agreement shall inure to

the benefit df its successors and assigns, and all obligations
of Debtor shall bind its heirs, executors, administrators,
successors aﬁd assigns,

17. Entire Agreement; Severability. This Security

'Agreement contains the eﬁtire security agreement between

~ Secured Party and Debtor. If any of the prbvisions of this.
Security Agreemenf shall be held inﬁalid or unenforceable,
this Security Agreement shall be construed as if not contain-
ing those provisions and the rights and obligations of the
‘parties hefeﬁb shall be cohstrued and enforced accordingly.

18. "References. The singular includes the

plural. 1If more than one executes this Security Agreement,
the term Debtor shall be deemed to refer to each of the
undersignéd as well-as to all of them, and their obligations
and agreements hereunder shall be jointland sgveral; If any
of the undersigﬁed is a married person,vrecourse may be had
against his or her separate property for the Obligations.

19. Choice of Léw. This Security Agreement shall

be construed in accordance with and governed by the laws of
the State of Minnesota, and where applicable and except as
otherwise defined herein, terms used herein shall have the

meanings given them in the California Uniform Commercial Code.
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20. Notice. Any written notice, consent or other

" communication provided for in this Security Agreement shall

be delivered or sent by registered U.S, mail, with postage

prepaid,

to the following addresses:

Secured Party: Northwestern National Bank

Debtor:

of Minneapolis
7th and Marquette
Minneapolis MN 55479

Roger D. Gabbert
4549 Woodridge Road
Minnetonka MN 55343

Such addresses may be cﬁanged by written notice

given as provided herein.

EXECUTED this L“f day of U"TV"\,,AL K= !\ , 19 _Lf_ /

“MT@51onal‘Banmﬂ :
Offdcer ‘W
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Debtorg ,,,,,,,,,,,,,,
o "
N & ”‘ Y
v ‘m "|.[.::|kM"LJ ' ‘,;" JC ; Il ,,ll.
Title: Profe351onal Banklng
Representative

Secured Party

Northwestern National Bank
of Minneapolis

7th & Marquette
Minneapolis MN 553479




Cee

STATE OF MINNESOTA) -
) ss:
COUNTY OF HENNEPIN)

P

' [
" ' (U']l "‘L ﬂ “{«"

day of h

-

r 19

On this C
RO, V—

before me personally appeared Rdgerj

“ W"";"
I/
L

D. Gabbert, to me known

to be the person described in and who executed the foregoing

instrument and he acknowledged that he executed the same as

his free act and deed.

(Seal)

;Ei. My Commission Expires June En 986 @

VAN AANN AN WA

My commission expires

June 6, 1986
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STATE OF MINNESOTA)

) @9y

COUNTY OF HENNEPIN)

Oon this

!
day of Lf

hefore me persnnally appeared

Marilyn Bolinger,

personally known, who heing by me duly sworn, savs that she

is the Professional Banking

Mational Dank of Minneapolis, that the secal affixed to the

foregoing instrument is the corporate seal of said corporation,

sealed on behalf of said

that said instrument was sinned

cornporation by authority of its

acknouwledged that the

ment was the free act

MIMVHI L. WM ILl('I

|¢: NOTARY PUBLIC-MINNESOTA
'i " " HEMNEPIN COUNTY

@ Wy Commission Expires June 6, 1986

a
I WY AN )II!

My cormission expires

RBoard of Directors, and she
execution of the foregoing ins

and deed of sald corporation.

e




